. UMDB AFFROVAL
FORMD UNITED STATES OMB Number: 3235.0076
O SEC TIES AND EXCHANGE COMMISSION E:S;Ziéd average burden hours per foml\'ltj 3l ’1260 8(2)
Washington, D.C. 20549 ]

FORM D §7223%3
OR\G\NA\‘ NOTICE OF SALE OF SECURITIES SEC USE ONLY

PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR l 1
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
J l

Name of Offering  ([[Jcheck if this is an amendment and name has changed, and indicate change.)
Offering of Limited Partnership Interests

Filing Under  (check box(es) that apply): ] Rule 504 ] Rule 505 X Rule 506 ] Section4(6) [] ULOE

BASIC IDENTIFICATION. DATA
1. Enter the information requested about the issuer

Type of Filing: [] New Filing X] Amendment

T —— \IlimllillkW¥|I|l\\I\llllllll\l\lli“lii

Common Sense Partners, L.P. 03027 176

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephonu e ey
15350 S.W. Sequoia Parkway, Suite 140, Portland, OR 97224 (503) 639-6551 ‘

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Inc]udmg Area Code)
(if different from Executive Offices)

Brief Description of Business

o,
Investments in securities and investment partnerships . NN
Type of Business Organization - s
] corporation B limited partnership, already formed [7] other (please specify): },0‘\'};,/
[ business trust ] limited partnership, to be formed N PN
Month ~ Year N R
Actual or Estimated Date of Incorporation or Organization: [1(1] 19]0] (X Actual [ Estimated o R@CESSED
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: E P
CN for Canada; FN for foreign jurisdiction) |DIE] 03
GENERAL INSTRUCTIONS {

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 236: wtcseq

or 15 U.S.C. 77d(6)

When 1o File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Reguired: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E
and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have
adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state
where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper
amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice
constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal notice
will not result in a loss of an available state exemption unless such exemgption is predicated on the filing of a federal notice.

Aa~ne

Jlotential persons who are to vespond to the collection of information contained in this form
are not requived to respond unless the form displays a cucvendly vatid CYYNB control pumber. SEC 1972 (2-97) 1 of 8
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B: BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

Each promoter of the issuer, if the issuer has been organized within the past five years;

Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of
the issue;

Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner [ ] Executive Officer [ ] Director [X] General and/or Managing Partner

Full name (Last name first, if individual)
Common Sense Investment Management LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
15350 S.W. Sequoia Parkway, Suite 140, Portland, OR 97224

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner Executive Officer Director [ ] General and/or Managing Partner

Full name (Last name first, if individual)
Bisenijus, James A—Managing Director and CEO of Common Sense Investment Management LLC, General Partner

Business or Residence Address (Number and Street, City, State, Zip Code)
15350 S.W. Sequoia Parkway, Suite 140, Portland, OR 97224

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner [X] Executive Officer [ | Director [ ] General and/or Managing Partner

Full name (Last name first, if individual)
Stuvland, Craig— Managing Director of Common Sense Investment Management LLC, General Partner

Business or Residence Address (Number and Street, City, State, Zip Code)
15350 S.W. Sequoia Parkway, Suite 140, Portland, OR 97224

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner [X] Executive Officer [X] Director [ ] General and/or Managing Partner

Full name (Last name first, if individual)
Strade, Kathy— Managing Director and Sr. Vice President of Common Sense Investment Management LLC, General Partner

Business or Residence Address (Number and Street, City, State, Zip Code)
15350 S.W. Sequoia Parkway, Suite 140, Portland, OR 97224

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner [X] Executive Officer [ Director [ ] General and/or Managing Partner

Full name (Last name first, if individual)
Thompson, Scott—Managing Director and Sr. Vice President of Common Sense Investment Management LLC, General Partner

Business or Residence Address (Number and Street, City, State, Zip Code)
15350 S.W. Sequoia Parkway, Suite 140, Portland, OR 97224

Check Box(es) that Apply: [] Promoter [} Beneficial Owner [{ Executive Officer [X] Director [ ] General and/or Managing Partner

Full name (Last name first, if individual)
Gass, Richard—Managing Director and Sr. Vice President of Common Sense Investment Management LLC, General Partner

Business or Residence Address (Number and Street, City, State, Zip Code)
15350 S.W. Sequoia Parkway, Suite 140, Portland, OR 97224

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner [X] Executive Officer [ ] Director [ ] General and/or Managing Partner

Full name (Last name first, if individual)
Strade, Stacey—Vice President of Common Sense Investment Management LLC, General Partner

Business or Residence Address (Number and Street, City, State, Zip Code)
15350 S.W. Sequoia Parkway, Suite 140, Portland, OR 97224

Check Box(es) that Apply:  [] Promoter [ ] Beneficial Owner [X] Executive Officer [ | Director [ ] General and/or Managing Partner

Full name (Last name first, if individual)
Hansen, Steve—Vice President of Common Sense Investment Management LLC, General Partner

Business or Residence Address (Number and Street, City, State, Zip Code)
15350 S.W. Sequoia Parkway, Suite 140, Portland, OR 97224

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner [X]| Executive Officer [ ] Director [ ] General and/or Managing Partner

Full name (Last name first, if individual)
McGowan, Jonathan—Vice President of Common Sense Investment Management LLC, General Partner

Business or Residence Address (Number and Street, City, State, Zip Code)
15350 S.W. Sequoia Parkway, Suite 140, Portland, OR 97224

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. INFORMATION ABOQUT OFFERING

Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .........ccccocoinennciinciennnes X O
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ......c.ccooiiiiiiiiinnn e $1,000,000*

Yes No

3. Does the offering permit joint ownership of @ SINGle UMIL? ..o s X O

Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated
person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more
than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or
dealer only.

Full name (Last name first, if individual)
NONE

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States" or check individual States) ........ccovereriiiiii i e (1 All States
OaL  DOak [Qaz Oar  [dca Cco Oct Ope  [Obc [JFL Jca )1 O

i Om Oia CJKS Oky Oa OME [OmMp OmMa Om OMN  [OMS [(Omo
[OMT [ONE Onv [ONH N O Ony ONce OnNp OoH ok [or pa
Rt Osc Clsp O1N Orx Cut Ovr Ova OdOwa Owv Owr Owy [OpPr

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States" or check individual STAtES) ....cc..cvcririi i e e e e ] All States
OaL  [OJak  [Jaz [Jar [ca [Oco [cr [Ope [Obpc [JFL dca JH1 O

O Om 1A (ks COKY e [OME [Ombp  [OMmMa  [OwMr Oy [OMs  [(OMo
OmMt  [ONe  [ONv [CINH Ny Onv Ony ONe OnNp [OoH [Ooxk [OOor CJpa
Or1 dsc [(Jsb CITN X urt Ovr Ova Owa [Owv Owr  Owy [Jpr

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check INdIVIAUAL STALES) .......cvicieriiieiiii ettt ettt ettt e et st be b e bbb ee e e e e e e s raeesbe i secaiea [ Al States
Oar [Oak [0Oaz [Qar [Oca [dco [dcr [Ooe [Obc JFL Oca [JHI1 Om

i N 1A kS Ky Ora [OMe [OmMp OMA  [Ovt Oy OMs  [OMO
Mt [ONE [ONV [CINH [Ng O Ony One Onp OoH Ook OJor Ora
Ora sc (Jsp OmN Orx dJur Ovr Ova Owa Owv [Owr [Owy [JPr

{(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
* General Partner has discretion to accept lesser amounts
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE'OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter
"0" if answer is "none" or "zero." If the transaction is an exchange offering, check this box [ and indicate in
the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
$ 0
$ 0 $
(O Common [ Preferred
Convertible Securities (iNCIUAINE WAITANLS) .....cc.cveiiiriieieieireies et sreee e sae e raes e s ebe e areae s 3 0 $ 0
Parnership TNEEIESIS . .cc..vuit i ettt ettt sr e skt srs e $1,000,000,000*  § 593,756,473**
Other (Specify OSSP OO PO T OO U TP OTOPPOVOTTORPPPRIOS $ 0 $ 0
TOAY Lottt ettt ettt e e bt bbbt sa et neee e e areeeee e $1,000,000,000*  $ 593,756,473**
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering and
the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons
who have purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter "0” if
answer is "none" or "zero."
Aggregate Dollar
Number Investors Amount of
Purchasers
ACCIEIEA INVESTOIS Loveeiivriniiiiiet ittt eae e see e ate ettt e st steeasste b e bt aee seentemtaaten s aseeasassesbasneetesenas 301%** $ 591,106,473**
NON-2CCTedited INVESLOTS .ooviiiiiiiieiiiteriee ettt ettt e er et b e bt sbe et camearbenees 10** $  2,650,000**
Total (for filings under RUle 504 0nLY)......co.cvvivviieimerreiiienenisnesnsiesesesnssesnestaecsssn s sessss et §
Answer also in Appendix, Column 4, if filing under ULOE
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by
the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
RUIE 505 .ottt b et b r bbb ettt B ke a8 bbb e bttt he e nn et n b s $
REGUIBTION A L.ttt s e st st b et sttt e bt e en e $
RUIE S04 .ottt et e et s e saa s ess e st es bt et n ettt et n s g et se e 5
TOEAL «.oevevcet ettt et ettt bbb et b s b b ens e sen e ene $

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be given
as subject to future contingencies. If the amount of an expenditure is not known, furnish an estimate and check
the box to the left of the estimate.

THANSTET AZENES FEES ou.ivriiireiieiee ittt et e e e ettt | $

Printing and ENETAVINg COSIS........vuevruiieeririorierirsetisiesiniasiesessseetasesssasassesansessassesenessansas s abessssansssansssenssiens O $

LRI FEES covvvruuieruiierice e aa et s b s b eb e s s s s st s e a b an s ae et X $ 131,000

ACCOUTINE FEES.cv-ceravirie ettt ettt X $ 140,000

ERZINEETING FEES v ovucnireierietiteee ettt ettt b e ev et bt bt aa e s es e b ene a1 ae s eee b E s bsb b s s sr et rnaerens O 3

Sales Commissions (specify finders' fees Separately) .......occoiviriiirinicrieeiie i e e s Il $

Other Expenses (identify) filing fees. travel eXpenses, e1C. ......c.coivveirmicmireicnien e e X $ 55,500
TOLAL 1ottt bR bk h bbb R et b et X 3 326,500

* Estimated.

** Totals are reflective of current U.S. investors and investment amounts.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference is
the "adjusted gross proceeds to the ISSUEL. ..o s $ 593,429,973*

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b

above.
Payments to Officers,
Directors, &
Affiliates Payments to
Others

SALATIES AN FEES v.vvverveveresreeeersevereeeeseseessesessassssessesssesessasesssesseseeesaesseseesseeseosronsareseesssaneseneeeoreens O s 0 [ s 0

PUICHASE OF TEAL ©SLALE ..v.vorveeeveeeeeeees e ees e vee e es et e esseses s ess e st s et mae s seenes O s 0 [ s 0

Purchase, rental or leasing and installation of machinery and equipment ............ccccoovvivinnnnnn, d s 0o [ s 0

Construction or leasing of plant buildings and facilities ............cccovrvcmmiicimniciiinicns 1 s 0 [ s 0

Acquisition of other businesses (including the value of securities involved in this offering

that may be used in exchange for the assets or securities of another issuer pursuant to a s 0

11910 912 o TP OO S O PO OO P OO PPPSYPOTPORRTTI O 0

Repayment of indebtedness .......c.coooiiiriiiiiiecii i b O s 0 [ s 0

WOTKINE CAPIAL ...ovevverervrens s ssenses s esess s e s sae s sa e ss e s s enssses st as s essse b ar s b s et es b O X $ 593,429,973
Other (SPECITY): ___ eieiereieeiess v s ees e ase et bttt enr s | O s 0

COMUMN TOLAIS vvevreereverearreeseseesiaesreeseeresieesersess s ress ettt O s 0 X $ 593,429,973
Total Payments Listed (column totals added)..........ccc.ooivrvermmerrreriosense e eesstesss s sess s X $ 593,429,973

D. - FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish tg the U.S. Securities Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited)j;stor pursuant to par a)ph (b)(2) of Rule 502.

L )

Issuer (Print or Type) —=T - QQQ_,,;\) Mﬁ/{( Date

Common Sense Partners, L.P. 7 July 15, 2003

Name of Signer (Print or Type) Title ofSigner (Print or Type) )

Kathleen D. Strade Managing Director and Sr. Vice President of Common Sense Investment Management LLC,

General Partner

* Amount shown indicates the difference between Amount Already Sold less Total Expenses. As this is a multi-year, ongoing
offering, the Aggregate Offering Amount is significantly larger than amount sold to date or anticipated to be sold in the
near future. Accordingly, we believe that the amount shown is more representative of working capital.

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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